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CHICAGO

DALLAS

LOS ANGELES

WItlTEIt'S DlltECT NUMBEIt

(202) 736-8058

SIDLEY & AUSTIN
A PAltTNEltSHIP INCLUDINC PltOfESSIONAL COltPOltATIONS

1722 EYE STREET, N.W.
WASHINGTON, D.C. 20006
TELEPHONE 202 736 8000
FACSIMILE 202 736 8711

FOUNDED 1866

February 3, 1998

NEW YORK

LONDON

SINGAPORE

TOKYO

Federal Communications Commission
Common Carrier Domestic Radio
P.O. Box 358680
Pittsburgh, PA 15251-5680

Re: Application for Transfer of Control of
Teleport Communications Group Inc.
Parent of BizTel, Inc.
Li·censee· of Point-tQ-PQint MicrQwave -Stations

Ladies and Gentlemen:

Enclosed for filing Qn behalf of AT&T Corp. ("AT&T")
and Teleport CommunicatiQns Group Inc. ( If TCG") are an original
and Qne CQpy Qf an application on FCC Form 704 seeking CommissiQn
CQnsent tQ the transfer of cQntrQl of TCG, the parent of BizTel,
Inc., licensee Qf the pQint-tQ-pQint micrQwave stations listed in
Exhibit 1 to the applicatiQn, tQ AT&T. Also enclosed is a check
payable to the FCC in the amQunt Qf $9,610.00 tQ cover the
required filing fee.

Please nQte that the referenced transaction is being
accomplished by a merger as described in the application and,
although the merger will result in AT&T becQming the cQntrolling
entity, BizTel, Inc. will remain the name Qf the surviving
licensee. Accordingly, the new authQrizatiQns should be issued
in the name of BizTel, Inc.

Questions or correspQndence concerning this application
should be directed tQ the undersigned (202-736-8058).

Respectfully submitted,

ndj).~
Mark D. Schneider

Enclosure
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~" SIVn or othar rcc Identifier

FCC USE ONLIApprovwd b, OilS
'010-00••

lEst- ."d,n: • Hourv

fCC 704
'fEDERAL COUMUIICATIONS COMMISSION
Washington, DC 20554

APPLICAnON POR CONSENT TO TRANSFER OF CONTROL
(Under ..7 CFR 21. 23. 2b and 101) Reid In!l.tructlo:I:::I'i~·w=.:.rCl:.:r~e.:c::o:.'"I*~:.;;tl.:.::n9L__.L- _

PART 1 • To be comptd" I!Y Permitlee or licensw
1(1I) Nlme of CDrpor~tePermmee or Laftlee

Biz'l'el, Ilic.
Mailinll Street Addre" or P.O. Box, City. SlIIle and 11P Code,.,q Kid~~ Ru..d

DayLon. NJ OBS10
Inlernel Addrelt

(b) F U I R fer to." CFR S Gllan 11105 1hv Common Clrrleror\Mrclelilt lelecommunlrolltions Burvilu Fee Filing Aulde$e.. ;Ill e • .
lme (1) (2) (3) FCC USE ONLY
No Fee TYPl: Code Fp.e MultIple F,. Uu~ far Fee Type C.,de in (b)( 1)

1 CCP" 1 $ 10.00
2 (;AJ'!t 112 SI) ~40.00

Adll III .moun,,, in ColLI Inn (3), lin•• 1 Ind Z.
~il thIS _aunt with vour ~ppliC;lllun. .... $9 blO.OO
2. r'trmit$ nr Licensell held by Corparlllion for whIch I Trlnsfer 3. Nlmt anti Streel ALlrJren or r.o. BOll, City. SIi1IC! i1nd zir Code

of (;cmlral.lI lInughlln thi$ ilppl!l;iltlOn (fiee in::truetioni.) 6f rrallSferor
TClCfJurL CnlllllunfC.:ltions Group Inc.

II) Can :lien (II) File NII",ber (el SeAle. Cd) No. of Itltion5
429 IU dJt~ Road
D... yLoll. N.t (18810

Sp,. Exhibil 1 4. Nitme and :mlet Addre,' or P.O. BOll, City, State and ZIP Code

Afl-r~~~~
32 Avellue of thp. Atftoric4S
N~", 'Ynrk, NY 10013

5. "'lmlll.1 ar Ilr.p.nsec reflre:;e"t,: (cheek on~)o Ihat th.r~ I,; ...tt.Jchcd 10 Ih" IppliCltlon as ExhibIt No __" r.:llrtifl..d copy of thw A,bc1R8 of lneorporiltion 1L:t1.rhH) of the
permlttea Dr lir.l'!n5e~ cornpimy.

fi1 Th"t the-rc i'!o now gn fill with the Comll1l'i5ion I current r.ertificd cupv af the Articles of In~rpu.IItlon nf~~ permittee or
~ li~n&c(! complny. Indlr~te whcru hied: C;p.ttysburg. fA DalC fllvl1. July:U. 1997----

CI:RTlF lCATION: Th. undenoigncd. lndlvldutllly end for the p.rm.Utll! nr license~, repreunts tnIIt all the atti\Ghed elChibit6 pf!rtinent tu
P..r11 .m~ .. rnaterill Plrt hp-reof JIllI lne incorporlltAd htoreln ,,:; If _t aut in full in this appl&cetian; Ind ~P.ttifies thai itll the statimlltPltf;
IIldde In ,...rt I of ltIi!> applicullon Ire true. Gnmpk>tc and correct to InA best of hili; (lIer) lcnowlad~and beliar.
WiIl1ut foIlse .....ments rnlldr on Ihls applicafton ..re punishilble by fine Ind/or imprisonment (U.S. Code, Tille 1', Section 1001). and/or
revoeation of IIny station Ilcen".. Dr construc:lion permit «U.S. Code. Title 41, See:tlall ~12Iil)(')J, ud or forfeiture (U.S. Code, Till. 47.
Setfinl1 1103)-
PrintfldlTypcd Nilme of P.rmlthle or !ijllnl~ TIlle (Office H£·k.Il1y PeraDn Slgnl11Q) Date
lIc«nUA (Must Jgllev WIth Itlm 1,

\,l\~),~Bi7.'rpl. Inc. - V() l' 5Q..C. (1.d-o..>r'1 \·30-'\~

~RT \I • To be eo",_IIIt... bY Tr."sfllor II ,
6(11 TraM'erof Cunllol will be ar.t".nl11T1~d by: (chack on!!) (b) Stlilres No. of Sh.ues

C Ia5sificl1!lOll
(J;ommnn preferred etc.)

[!] Sollie or ather tr"n5fer or ;l~~j(gnm t of ctnc;k Sh3rttlt 10 be
IC omplf:te itl"m tl(b». trantd"rfld

II Otlter (e.g., voting trust agreement, manllgement Shilres iuLHld

contrA,..t. COUr1 Urder, etc.) and out~llInding

Shares al.thorwed

1

7 AttaCh u.. ~lChlbitNo.L.••tatc"wnt an how enntrol if. to tH! lsilnllfP.rred. and eopie$ of any pertinent eontrotcb, agr••men"',
In~trumentw,certified copl,,!> of CoUI\ Orders, .Ie

C ERTIFICATION; The unden'igned rep.nents th.t &tOCk will not be delivered and that conttul will not be transferred unit. thJ!
Commlsslon's conUlt h1l5 been reQriyed, but tnlrtral1$fcr mu~t be completed within 45 da~li II Commission Conients;·thllt an attached
exhibits peninC:n\ Lo I"art \I otthis Ipplicotllm 81111 true. cnIYJpletr anc:l GorrtK:t to the M6t of his (h'll) knawlldgellnd belief.
Willful 1011se lilalemant. made on th. _pp1ic:lltion Ire punishlbhl by fine andlor Imprilofllne..1(U.S. Code, 111.. 11. StIcIIDn 1I01),.adIor
re~.tlftnof any _I.olllieanu or consllUl:lioll pIIlfftlt (U.s. Code. TJCfc 41, s.ctlon 212~)(f)),and or fDrftlJlUre (U.s. Code. Title 47,
SIte'" 'PII.
Printed"pit N~mC! or Transferar ignatu,e Title (Urfice Held by PArson Signing) Olte
Lu:enu CMUlit 0lP"e with ltam :1) ~ 1 \

Tl·lcpo.1 Cm_unicalioDtoC Inc_"VV '\J~ or Sec..~m{" 1'30-~U'

FCC 704·'" 1-': 1997
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PART III • To be completed by Transferee

8. Transferee Is: (check one)o INDIVIDUAL 0 PARTNERSHIP [i] CORPORATION o UNINCORPORATED ASSOCIATION

9. Attach as Exhibit No.L. st.tement of transferee's principal business.

10. Attach as exhibit No. N/A. statement of the businesses, employment,. or activities, other ~h~n communications ~n.which indiv~dual
transferee, each member If a partnership, and an principals If a corporation, are engaged, gIvIng (a) nature of activity, (b) location of
actiVity and (c) hours devoted to each activity.,

Place an ·X· In the appropriate column. YES NO

11. Is Individual transferee, or If partnership each member of DartnershiD, a citizen of the United States? .. N/A
12. Is transferee or any party to this application a representative of an alien or of a foreian Government? .. X
13. If transferee Is a partnership, attach as Exhibit No. ___ one copy, properly certified of the partnership

N/Aagreement, or If oral, complete details thereof.

14. If transferee Is a Corporation (InclUding joint stock companies) or Association, answer the following:
a. Under laws of what State or Country is It organized? New York

(1) Attach as Exhibit No. N fA a certified copy of the Articles of Incorporation (charter) If not heretofore on file
with the Commission. On file with COIlDDission.
(2) Attach as Exhibit No. JilA. the names, addresses and percentages of stock held by all principals of the
corporation and by all stock holders owning and/or voting 10 percent of more of the transferee's stock.

b. Is any director of officer an alien? ..
c. Is more than one-fifth of the capital stock owned of record, or may It be voted, by aliens or their
representatives, or by a foreign govemment or representatives thereof, or by a corporation organized unders the .. X
laws of a foreign government?

d. Is transferee directly or indirectly controlled by an other corporation? If ·YES·, give in Exhibit No._ the names
and addresses of all such controlling corporations to and including organization having final control and furnish

Xfor each an the Information requested In 14a through c above. ..
.e. Is transferee directly or Indirectly controlled by any other corporation of which any officer or more than
one-fourth of the directors are aliens? .. X
f. Is more than one-fourth of the capital stock of en, controlling corporation owned of record, or may it be voted
by aliens or their representatives, or by a foreign government or representative thereof, or by an corporation
organized under the laws of a foreign government? .. X

15. Is transferee directly or indirectly interested in or affiliated with any entity or person engaged in the business of
prOViding a public land line message telephone service? If ·YES·, and transferee is not a land line telephone
carrier, attach as Exhibit No. _ a stilitement relating the facts. .. N/A

16. If permittee or licensee holds any Multipoint Distribution Service (MDS or MMDS) authorizations, is transferee
directly or indirectly interested in or affiliated With, or has leasing arrangements with a cable television company?
If "YES·, submit as exhibit No. _ a description of the relationship and a map showing ovenap of boundaries of

Xcable franchise area and MDS station's protected service area, if any. ..
17. Has transferee or any party to this application had any station authorization revoked or had any application for

construction permit, license or renewal denied by the Commission? If ·YES·, attach as Exhibit No. a
statement relating all the pertinent circumstances. - .. X

18. Has any court finally adjudged the transferee, or any person directly or indirectly controlling the transferee, gUilty
of unlawfully monopolizing or attempting unlawfully to monopolize radio communication, directly or indirectly,
through control of manufacture or sale of radio apparatus, eXClusive traffic arrangement or any other means or
of unfair methods of competition? If ·YES·, attach as Exhibit No._a statement relating the facts. .. X

19. Has the transferee, or any party to this application, of any person directly or indirectly controlling the transferee
ever been convicted of a crime for which the cenalty imposed was a fine of $500 or more, or an imprisonment of
six months or more? If ·YES·, attach as Exhi It No. a stilitement relating the facts. .. X

20. Is transferee, or any person directly or Indirectly controlling the transferee, presently a party In any matter referred
to in Items 17,18, or 191 If "YES·, attach as exhibit No. a statement relating the facts. .. X

21. Is transferee directly or indirectly, through stock ownership, contract, or otherwise interested in the ownership or
cont':Ol of any other radio stations licensed by this Commission? If ·YES·, give (a) call sign and service, (b)
10ca1ion. and (c) name ofticensee below. See Exhibit 4 .. X

22. Has applicant ever been directly or Indirectly interested in the ownership or control of any radio stations other
than those stated In Item 21 above? If ·YES·, give (a) call sign and service, (b) location, and (c) name of licensee
below. See Exhibit 4 .. X

FCC 704· Page 2 June 1997
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Place an ·X· In the appropriate column. YES NO

23. Will transferee propose any of the following changes after the transfer of control Is authorized (see Instructions):
a. Changes In the services currently offered? If "YES·, attach as Exhibit No.__ a brief statement of the proposed

Xchanges. ~

b. Changes In technical personnel, maintenance or repair of facilities? If ·YES·, attach as Exhibit No. __ a
~ Xdescription of positions to be changed and specific arrangements for prompt maintenance or repair of facilities.

c. Changes In management or personnel responsible for the operation of the station? If "YES·, In Exhibit No. __ ,
describe the manner in which the proposal will operate, and list present positions of responsibility to be changed
and proposed positions and division of responsibility, Including hours of physical supervision. (When responsibilities
are to be divided with any other business, give the name and address of owner of each such business and submit Xcopy of working agreement.) ~

24. If transferee Is a corporation, is stock of transferee to be sold after this consent is issued for any other purpose?
If "YES·, explain purpose In Exhibit No. ~ X

25. Does transferee now hold any obligations of licensee corporation? If ·YES·, in Exhibit No.__ ' describe the
obligations, methods by which acquired, and the dates on which they were obtained. ~ X

26. Does local or state law require any authorization to transfer the control of the facilities and/or operations
involved herein? If ·YES·, attach as Exhibit No. a single certified copy of such authorization. ~ X

27. a. Is transferee personally familiar with the provisions of the Commission's Rules goveming the services which are
the subject of this application?

~ X

b. Has transferee examined the SUbject facilities and determined that construction and operation is In
compliance with current authorizations and the Commission's Rules? ~ X

28. Attach 8S Exhibit No._5_a complete statement, setting forth facts which show how the instant proposal will be
in the pUblic Interest, and disclosing all relationships, affiliations or connections between the transferee and
current or prospective subscribers. The statement should contain the names of any common stockholders,
offICers, directors, employees or individuals closely related to the management or control of the facilities of the
transferee and any subscriber.

29. If corporate permittee or licensee holds any authorizations for Part 21 stations, answer (a) and (b) below:
a. Does authorization involve facilities that have not been constructed? If ·YES·, does transferee represent that
it has, or has reasonable assurance that It will have, the ability to meet the expected cost of constructing any
such facilities within the construction period, and the estimated operating expenses for twelve months? See ExIJ. 1
b. Were facilities authorized following a comparative hearing and have been operated less than one year; or
involve facilities that have not been constructed; or involve facilities that were authorized following a random
selection proceeding in which the successful applicant received a preference and that have been operated
for less than one year? ~ N/A

30. Does transferee represent that the information given in Part III of this application Is true and correct, including
any contracts or other Instruments SUbmitted, and that said information and contracts (if any) constitute the full

Xagreement? ~

31. Does transferee acknowledge that, If Commission consents, transfer of control must be completed within 45
days of date of consent and Commission must be notified by letter within 10 days of consummation? ~ X

Date

FCC 704 • Page 3 June 1997

Vice President
Federal Government

Affairs

Title (Office Held by Person Signing)

AT&T Corp.

CERTIFICATION: Neither the applicant nor any other party to the application Is SUbject to a denial of Federal benefits that InclUdes
FCC benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. Section 862, because of a conviction for possession
or distribution of a controlled substance. The undersigned represents that all the attached exhibits pertinent to Part III are a material
part hereof and are incorporated herein as If set out In full In this application; and certifies that all the statements made in Part III of this
application are true, complete and correct to the best of his (her) knowledge and belief.

Willful false statements made on this application are punishable by fine and Imprisonment (U. S. Code, TItle 18, Section 1001) and/or
revocation of any Station license or construction permit (U.S. Code, Title 47, Section 312(a)(1» and or forfeiture (U.S. Code, Title 47,
Section 603).

T dlPrinted Name of Transferee



Proposed Transfer of Control of
Teleport Communications Group Inc. to AT&T

I Pre-~erger I I Post-~erger I

AT&T Corp

Other Certificated TeO
AT&T AT&T Inc.

Subsidiaries Subsidiaries

l

AT&T Corp

I I
Other Certificated TA' I TCG
AT&T AT&T Merger ... Inc.-

Subsidiaries Subsidiaries Co.

I
I I

Other Certificated
Tca TCG

Subsidiaries Subsidiaries

Other
Tca

Subsidiaries

Certificated
TCG

Subsidiaries



;ttn

PCC Fo%1Zl 704
Questions ~, 2 and :9 (a)
Exhibit 1
Page ~ of 5

LiCENSES OF BIZTKL« INC.

The following is a listing of the authorizations in che

38.6 - 40.0 GHz point-eo-Paine. Microwave Radio Service currently

held by BizTel, Inc. Initial facilities construction has been

timely completed for all but eight of these aue.horizacions.

construce.ion in the service areas covered by chose eight

auchorizations has been delayed due to equipment unavailability

relacing to e.he non-conforming channel assignments. Since the

issuance of those authorizations, BizTel, Inc. has been unable co

obtain equipment that can provide che duplex transmission

capability required by customers in the eight affecced service

areas, contrary to earlier indications from at least one

equipment vendor. BizTel r :Inc. is working to resolve this

problem and will keep the Commission info~d of pertinent

developments. In any event, t:he foregoing eight authorizations

constituce a relatively insubstantial segment of the nacionwide

scope of BizTel Inc.'s authorized and constructed operations.



FCC Form 704
Questions 1, 2 and 29 (a)
Bxhibit 1
Page 2 of 5

Service Area Call Sicm service AreA call Sign

B1zTel, %Dc. 38.6 - 40.0 em. Poi:At-to-Point Kierowave Radio
s~ce Licenses

Service Area

Abilene. TX
Akron, OR
Albany, NY
A.lbuquerque, NM
Alleneown, PA
Altoona, PA
1mIa.rillo, TX
Anchorage, AX
Appleton, WI
Atlanta, GA
Atlantic City, NJ
Augusta, GA
AUgusca., ME
Austin, TX
Bakersfield, CA
Baltimore, MD
Baton Rouge, LA
Beaumont, TX
Belleville, IL
Bellingham, w:A
Billings, Ml'
Binghamton, NY
Binningbam, AL
Bismarck, ND
Boston, MA
Brownsville, TX
Buffalo, NY
Butce, M1'
canton, OK
cartersville, GJl
Charleston, SC
Charleston, WV
Cbarlo'Cee, He
Chaetanooga, '.m
Chicago, IL
Chico, CA
China Lake, CA
Cincinnaei, OR
Cleveland, OR
Colorado Sprgs, CO
Columbia, SC

call Sicm

WP.m385
WPNB237
WPJA916
WPJA914
WPJB340
WPNA392
WPJD292
WPJC937
WPJC947
WMrSS4
WPNB247
WPND618
WPJD291
WMT872
WMI'883
WMT626
WPJB341.
WPJA91.2
WPJA921
WP.m386
WPUD288
WPNR23S
WMT866
wPJD287
WM'I'552
WPNB248
WM'I'S49
WPJD388
WPJC648
WPNA677
t4MT873
WPJC94S
WPJA923
WMl'867
WMT637
WPNG370
WPNB741
WPNE998
WMTSSl
WPJC93S
WPJB335

Sernc. Area

ColumbUS, OR
Columbus, GA
Co%pUS Christi, TX
Dallas/Port Worth
Davenporc, rA
Dayton, OR
Daytona Beach, PL
Denver, CO
Des Moines, rA
Detroit, MI
Duluth,oMN
El Centro, CA
Elmira, NY
Bl Paso, TX
Erie, PA
Eugene, OR.
Eurelca., CA
Evansville, IN
Fairbanks, AX
Fargo, NO
Fayeceevill.e, NC
Flint, MI
Florence, AL
Florence, SC
Fort Wayne, IN
Fort Myers, PI,
Port Pierce, FL
Frederick, Me
Fredericksburg, VA
Presno, CA

o Pul.ton, MO
Gainesville, PL
Ga.in.esville, 'r.X
Gary, IN
Grand Rapids, HI
Greac PaJ.ls, MT
Greensboro, NC
Greenville, SC
Harrisburg, PA
Hartford, CT
Hemet, CA

cal.l, Sign

WM'l'837
WPJC672
WPJA900
W1fi'SSS
WPJCfj41
WPNC469
WPNA6G4
WMT624
WPJC640
WMT621
WPJC946
WPNI213
WPND679
WPJA917
WPNB251
WPJC643
WPNI:215
WPJC932
WPJD29 0
WPJA915
WPJAS77
WPJA906
WPJD382
WPJD384
WPJB338
WPJC649
WPJC936
WPNC46S
WPNE2J.6
WMr881
WPJD374
WPJA899
WPNE362
WPJC642
WPJA90S
'WPJD37S
WMT829
WPJA904
WPJB337
WPJA897
WPNC466



FCC Porm 704
Questions 1, 2 and 29 (a)
Exhibit 1
Page 3 of 5

seryiee Area call Sicm Service Area Call. Sign

Hollister, CA WPNE249 New Bedford, MA. WPNE254

Honolulu. HI WM1"828 New Brunswick, NJ WPJA909
Houston, 'I% WMT548 New Orleans, LA WMV839
Huntington, wv WPJC93l. New Haven, CT ~:l9

Hunt.sv!lle, AL WPJC944 Newhall, CA WPJC702
Indianapolis, IN lMl'835 New York - West, NY WMl'625
Jackson, MS WPJC647 Norfolk, VA WMT830
Jacksonville, P'L WPJA896 Oklahoma. City, OK WMI'833
Johnson City, TN WPJC93 0 omaha.,NB WMT884
Johnstown, PA WPND771. Orlando, PL WPJA901
Juneau, AlC WPJD381. OXnard, CA WPJA.46G
Kal.amazoo, HI WPNB99 0 Palm Springs, CA WPNG389
Xansas City, Me WMr620 pensa~ola, FL WPJC942
Kexmewic:k, WA WPJD383 Peoria, IL WPND617
·Xilleen, TX WPJC6·75 .Philadelphia, PA WMT634
Knoxville, TN t4MT870 Phoenix, AZ WMI'622
Lansing, MI WPNF257 Pittsburgh, PA liMl'629
Lancaster, PA WPNE691. Portland, ME WPJC943
Las Vegas, NV WPJA902 Portland, OR WM1'871
Lexington, KY WPND673 Portmnouth, NR WPJC671
Lima, OR WPNP'2S3 Puerto Rico WPNA439
Lincoln, NB WPNB220 .Providenc:e, RI WMT834
Little Rock, AR WPJC645 Provo, UT WPND613
Long Island, NY WMT627 R.a1eigh/Durham, NC WPNB366
Lorain, OR WPNG31.1 Redding, CA WPNG310
Los Angeles, CA ~619 Reno. NV WPJA911
Louisville, leY WMT827 R.ichmond, VA WP.:JB339
Loveland, CO WPNB233 Riverheed, NY WPNI21.1
Lubbock, TX WPJC399 Roanoke, VA WPJC941
Macon, GA WPJC939 Rochester, NY WMr838
Madison, WI WPJC938 R.oc:kford, IL WPJC674
Manchester, 1m WPND700 Rome/tJtica, NY WPN.E365
Manhattan, NY WMI'630 Sacramento, CA WMr880
McAllen, TX WPNA391 Saginaw, MI WPNF259
Melbourne, PI, WPNC468 Saint Augustine, FL WPJC940
Memphis. TN l4MT831 Sa.in'C Louis, Me WMI'632
Miami, FL iMI'623 Saint Joseph, Me WPJD377
Milwaukee, 'WI WMT636 Salem.r OR. WPJA903
Mixmeapolis, MN' WMr553 Salisbury, MD WPNB2J.8
Missoula, MT WPJD286 SaJ.t Lake City, OT WMI'83G
Mobile, AL WPJB336 San Anconio, TX WMT832
Modesto, CA WPNB23(i San Diego, CA lMI'633
Monterey, CA WMl'882 San Francisco, CA WM1'628
Mc!.n~gomery , AL WPJA907 San Jose, CA WPJB334
Mount: Lassen, CA WPNG387 San Juan, PR WPJA898
Nashville, TN WMl'869 San Luis Obispo, CA WPNA525



FCC Form. 704
Queseio%1S 1., 2 and 29 Cal
Exhibit 1.
Page 4 of 5

Service Area call Sicm S~ice Area Call Sign

Santa Pe, NM WPJD387 Terre Haute, IN WPJD373
Santa Cruz, CA WPN0774 Terrell, TX WPJD380
Santa R.osa, CA WPJA908 Toledo, OB WPJB343
Sarasota, FL WPNB991 Topeka, ItS WP.:JD376
Savannah, GA WMT868 Tucson, AZ WPJA9J.O
Scranton, PA WPND838 Tulsa, 'OX WPJa344
Seattle, WA "RMl'635 Washington, DC WMT631
Shreveport, LA . WPJC933 Weacherford, 'I'X WPJD378
Somerville, NJ WPJC644 West Palm Beach, FL WPJA779
South Bend, IN WPNB215· West Chester, PA WPJB342
Spokane, WA WPJA920 Wheeling, wv WPNE232
Springfield, IL WPJD289 Wichita, KS WPJA922
Springfield, Me WPJC673 Wichita Palls, TX WPJ0379
Springfield, OB: WPND775 Wilmington, DB WPJB345
Stamford, cr WPJA9J.3 Wilmington, NC WPJD372
Stockton,CA WMW423 Winston-Salem, NC WPNE219
Syracuse, NY WPJC646 Worcester, MAo WPND829
Tacoma, WA WPJA91.~ Yosemite, CA WPNF256
Tallahassee, FL WPJC934 Youngstown, OR WPND827
Tampa, PL WMTSSO

The following is a listing of currently pending 38.6 ­

40.0 GHz Point-to-Point Microwave Radio Service applications

filed by BizTel, Inc.
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Pex3,,1ng Biz'rel 38.6 - 40.0 GHz Point:-to-Point Xicrova.ve Radio
Service App11cat:ions

&ery!ge Area P11e lio. Se:rvice Area Pile No.

9506771
9510360
9510366
9506767
9505530
9510349
9510346
9506772
950&766
9504077
9510361
9510359
9510344
9506770
9601700
9506803
9601687
9504360
9503004
9510367
9506769
9601686
9506804
9510341
9510365
9506805
9510356
9510355
9510338
9504347
9506802
9510339
9510357

Long Island, NY
Longview, WA
Lynchburg, VA
Manhattan, NY
Mansfield, OR
McKinney, TX
Medford, OR
Minneapolis, MN
New York-West, NY
New London, CT
Ogden, UT
Panama City, FL
Parkersburg, WV
Phoenix, AZ
Phoenix, AZ
pittsburgh, PA
Pittsburgh, PA
poughkeepsie, NY
Saginaw, MI:
Saint Cloud, MN
Saint Louis, Me
San Antonio, TX
Seattle, WA
Sioux Falls, SD
Sioux Cit:y, rA
Tampa, PIa
Texarkana., TX
Tuscaloosa, AL
Tyler, 'I'X
Vista, CA
Wasbingcon, DC
Williamsburg, VA
Yakima, WA

9510353
9505611
9506761
9601597
9506763
9505594
9510358
9510369
9510364
9510340
9506762
9506760

TX 9510350
TX 9506768

9505605
9506817
9601598
9510370

PL 9505613
9510362
9510343
9510342
9510348
9510363
9510368
951.0354
9506765
9510352
9510345
9510336
9510351
9504361
9510347
9510337

Asheville, NC
Athens, GA
Atlanta, GA
Austin, TX
Baltimore, HI)

Boise, ID
Bremerton, ~
Burlingcon, VT
Cedar Rapids, IA
Champaign, IL
Chicago, IL
Cleveland, OR
College Station,
Dallas/Pt.Wort:h,
Danville, VA
Denver, CO
Detroit, MI
EauClaire, WI
Fort Lauderaale,
Port smith, AR.
Gulfport/Biloxi, MS
Harrisonburg, VA
Ba.ctiesburg, MS
Hickory, Ne
Hopkinsville, TN
Bouma, LA
Houston, TX
Jackson, HI
Jamestown, NY
Joplin, Me
Lake Charles, LA
Lakeland, FL
Laredo, TX
Las C:r:uces, NK
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STATEMENT REGARDING TRANSFER OF CONTROL

The proposed transfer of control of BizTel, Inc.

(
l BizTel"), a wholly-owned subsidiary of Teleport Communications

Group Inc. ("TCG"), will be accomplished pursuant to an Agreement

and Plan of Merger, a copy of which is attached hereto. Pursuant

to the Plan of Merger, TA Merger Corp., a wholly-owned Delaware

subsidiary of AT&T Corp. ("AT&T"), will merge with and into TCG.

As a result, TCG will become a wholly-owned subsidiary of AT&T,

and BizTel will become an indirect wholly-owned sUbsidiary of

AT&T.
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AGREEMENT AND PLAN OF MERGER

AMONG

AT&T CORP.,

Tl MERGER CORP.

AND

TELEPORT COMMUNICATIONS GROUP INC.

Dated as of January 8, 1998

Conformed Copy
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i.

AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this "Agreement"),
dated as of January 8, 1998, among AT&T Corp., a New York
corporation ("Parent"), TA Merger Corp., a Delaware corporation
and a direct wholly owned subsidiary of Parent ("Merger Sub"),
and Teleport Communications Group Inc., a Delaware corporation
(the "Company").

RECITALS

WHEREAS, the Boards of Directors of Parent, Merger
Sub and the Company each have determined that it is in the best
interests of their respective stockholders for Merger Sub to
merge with and into the Company, upon the terms and subject to
the conditions of this Agreement (the "Merger ll

);

WHEREAS, for United States federal income tax pur­
poses, it is intended that the Merger shall qualify as a tax­
free reorganization within the meaning of Section 368(a) of the
Code (as defined herein);

WHEREAS, it is intended that the Merger shall be re­
corded for accounting pu_poses as a pooling of interests;

WHEREAS, Parent, Merger Sub and the Company desire to
make certain representations, warranties, covenants and agree­
ments in connection with the Merger; and

WHEREAS, Parent and Merger Sub have required, as a
condition to their willingness to enter into this Agreement,
that the Cable Stockholders (as defined herein) contemporane­
ously enter into the Voting Agreement and execute and deliver
the Stockholders Consent (as defined herein) immediately fol­
lowing the execution and delivery of this Agreement.

NOW, THEREFORE, in consideration of the mutual repre­
sentations, warranties, covenants and agreements set forth
herein, Parent, Merger Sub and the Company hereby agree as fol­
lows:

ARTICLE I

DEFINITIONS

As used in this Agreement, the following terms shall
have the respective meanings set forth below:

"ACC": ACC Corp., a Delaware corporation.



"ACC Agreement": The Agreement and Plan of Merger by
and among the Company, TCG Merger Co., Inc. and ACC dated as of
November 26, 1997, as it may be amended from time to time.

"Acquisition Proposal": As defined in Section 7.2.

"Affiliate": As defined in Rule 12b-2 under the Ex­
change Act.

"Authorization": Any consent, approval or authori­
zation of, expiration or termination of any waiting period re­
quirement (including pursuant to the HSR Act) by, or filing,
registration, qualification, declaration or designation with,
any Governmental Body.

"Benefit Arrangement": As defined in Section 5.9(a).

"Cable Stockholder": Each of Comcast Corporation,
Comcast Teleport, Inc., Comcast Communications Properties,
Inc., Cox Communications, Inc., Cox Teleport Partners, Inc.,
Tele-Communications, Inc. and TCI Teleport, Inc. (which, col­
lectively, shall be referred to herein as the "Cable Stock­
holders") .

"Certificat_e c ... Meroer": The certificate of merger
with respect to the merger qf Merger Sub with and into the Com­
pany, containing the provisions required by, and executed in
accordance with, Section 251 of the DGCL.

"Certificates": As defined in Section 4.2(b).

"Claim": As defined in Section 7.7(a).

"Class A Common Stock": Class A Common Stock, par
value $.01 per share, of the Company.

"Class B Common Stock": Class B Common Stock, par
value $.01 per share, of the Company.

"Closing": The closing of the Merger.

"Closing Date": The date on which the Closing oc-
curs.

"Code": The Internal Revenue Code of 1986, as amend­
ed, and all regulations promulgated thereunder, as in effect
from time to time.

"Company": Teleport Communications Group Inc., a
Delaware corporation.
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"Company Disclosure Statement": The disclosure
statement, dated the date of this Agreement, delivered oy the
Company to Parent.

"Company Option": As defined in Section 4.1(e).

"Company Permits": As defined in Section 5.4.

"Company SEC Reports": As defined in Section 5.12.

"Company Stock Incentive Right": As defined in Sec-
tion 4.1(f).

"Company Stock Purchase Plan": As defined in Section
4.1 (h) .

"Company Stock Unit": As defined in Section 4.1(g).

"Controlled Group Liability": As defined in Section
5.9(e).

"DGCL": The Delaware General Corporation Law.

"Effective Time": As defined in Section 2.2.

"Employee Plan": As defined in Section 5.9(a).

"Employees": As defined in Section 5.9(a).

"ERISA": The Employee Retirement Income Security Act
of 1974, as amended, and all regulations promulgated thereun­
der, as in effect from time to time.

"ERISA Affiliates": Any trade or business, whether
or not incorporated, that is now or has at any time in the past
five years been treated as a single employer with the Company
or any of its Subsidiaries under Section 414(b) or (c) of the
Code and the Treasury Regulations thereunder.

"Excess Shares":As defined in Section 4.3.

"Exchange Act": The Securities Exchange Act of 1934,
as amended.

"Exchange Agent": As defined in Section 4.2(a).

"Exchange Fund": As defined in Section 4.2(a).

"Exchange Ratio": As defined in Section 4.1(a).

"FCC": The Federal Communications Commission.
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"FCC Consent": Actions by the FCC granting its
consent to the transfer of control of the FCC Licenses in
connection with the consummation of the transactions
contemplated hereby.

II FCC Licenses": All licenses, permits, construction
permits and other authorizations issued by the FCC in
connection with the business and operations of the Company and
its Subsidiaries.

"Fractional Securities Fund ll
: As defined in Section

4.3.

"Governmental Body": Any federal, state, municipal,
political subdivision or other governmental department, court,
commission, board, bureau, agency or instrumentality, domestic
or foreign.

"HSR Act": The Hart-Scott-Rodino Antitrust Improve­
ments Act of 1976, as amended.

"Indemnified Parties": As defined in Section 7.7(a).

"Information Statement/Prospectus": As defined in
Section 7.4.

"Intellectual Property": All industrial and intel­
lectual property rights, including Proprietary Technology, pat­
ents, patent applications, trademarks, trademark applications
and registrations, service marks, service mark applications and
registrations, copyrights, know-how, licenses, trade secrets,
proprietary processes, formulae and customer lists. "Propri­
etary Technology" means all proprietary processes, formulae,
inventions, trade secrets, know-how, development tools and
other proprietary rights used by the Company and its subsidiar­
ies or Parent and its Subsidiaries, as the case may be, per­
taining to any product, software or service manufactured, mar­
keted, licensed or sold by the Company and its Subsidiaries or
Parent and its Subsidiaries, as the case may be, in the conduct
of their business or used, employed or exploited in the devel­
opment, license, sale, marketing, distribution or maintenance
thereof, and all documentation and media constituting, describ­
ing or relating to the above, including manuals, memoranda,
know-how, notebooks, software, records and disclosures.

II knowledge" : With respect to the Company, the actual
knowledge of any executive officer (determined in accordance
with Rule 16a-1(f) under the Exchange Act as in effect on the
date hereof) of the Company and, with respect to Parent or
Merger Sub, the actual knowledge of any executive officer
(determined in accordance with Rule 16a-1(f) under the Exchange

Act as in effect on the date hereof) of Parent or Merger Sub,
as the case may be.
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"Law": Any foreign or domestic law, statute, code,
ordinance, rule, regulation promulgated, or order, judgment,
writ, stipulation, award, injunction or decree entered by a
Governmental Body.

"LEC": A local exchange carrier.

"Material Adverse Effect": On any Person, a material
adverse effect on the business, properties, operations or
financial condition of such Person and its Subsidiaries taken
as a whole, other than any such effect (i) arising out of or
resulting from general economic conditions, (ii) arising out of
or resulting from changes in or affecting the telecommunica­
tions business generally, or, in the case of a determination
with respect to Parent and its Subsidiaries, the long distance
telecommunications business generally, or, in the case of a
determination with respect to the Company and its Subsidiaries,
the competitive local exchange carrier business generally, or
(iii) arising out of or resulting from, in the case of a
determination with respect to the Company and its Subsidiaries,
any loss of customer revenues attributable to the announcement
of this Agreement and the transactions contemplated hereby, or,
in the case of a determination with respect to Parent and its
Subsidiaries, the entry of the Regional Bell Operating
Companies into the long ~lstance telecommunications business.

"Merger": The merger of Merger Sub with and into the
Company as contemplated by Section 2.1.

"Merger Sub": TA Merger Corp., a Delaware
corporation.

"NYSE": The New York Stock Exchange, Inc.

"Parent": AT&T Corp., a New York corporation.

"Parent Common Shares": Shares of common stock, par
value $1.00 per share, of Parent.

"Parent Disclosure Statement": The disclosure state­
ment, dated the date of this Agreement, delivered by Parent to
the Company.

"Parent Option": As defined in Section 4.1(e).

"Parent Permits": As defined in Section 6.4.

"Parent Representatives": As defined in Section 7.6.

"Parent SEC Reports": As defined in Section 6.10(a).

"Parent Stock Incentive Right": As defined in Sec­
tion 4.1(f).

-5-



"Parent Stock Unit": As defined in Section 4.1(g).

"Permit": Any franchise, grant, authorization, li­
cense, permit, easement, variance, exception, consent, cer­
tificate, approval, clearance or order of any Governmental
Body.

"Person": Any individual or corporation, company,
partnership, trust, incorporated or unincorporated association,
joint venture or other entity of any kind.

"Proposed Financing": As defined in Section 7.14.

"Rule 145 Affiliate": As defined in Section 7.9.

"S-4 Registration Statement": As defined in Section
7.4.

"SEC": The Securities and Exchange Commission.

"Securities Act": The Securities Act of 1933, as
amended.

"Share Consideration": As defined in Section 4.1(b).

"Shares": Collectively, the shares of Class A Common
Stock and the shares of Class B Common Stock.

"Stockholders' Agreement": The Amended and Restated
Stockholders' Agreement, dated June 26, 1996, by and among the
Company and Comcast Teleport, Inc., Comcast Communications
Properties, Inc., Cox Teleport Partners, Inc., and TCI
Teleport, Inc.

"Stockholders Consent": As defined in Section 7.3.

"Subsidiary": As to any Person, any other Person of
which at least 50% of the equity and voting interests are
owned, directly or indirectly, by such first Person.

"Surviving Corporation": The surviving corporation
in the Merger.

"Tax" : As defined in Section 5 .10 (d) .

"Tax Return": As defined in Section 5.10(d).

"US Wats": US Wats, Inc., a New York corporation.

"US Wats Agreement": The Agreement and Plan of
Merger, dated as of October 28, 1997, by and among ACC, ACC
Acquisition - Blue Corp. and US Wats.
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"Voting Agreement": The Voting Agreement, daced the
date hereof, by and among Parent and each of the Cable Stock­
holders.

"Wholly-Owned Subsidiary": As to any Person, a Sub­
sidiary of such Person 100% of the equity and voting interest
in which is owned, directly or indirectly, by such Person.

ARTICLE II

THE MERGER; EFFECTIVE TIME; CLOSING

2.1. The Merger. Subject to the terms and condi­
tions of this Agreement, at the Effective Time, Merger Sub
shall be merged with and into the Company in accordance with
the provisions of Section 251 of the DGCL and with the effect
provided in Sections 259 and 261 of the DGCL. The separate
corporate existence of Merger Sub shall thereupon cease and the
Company shall be the Surviving Corporation and shall continue
its corporate existence as a Subsidiary of Parent and shall
continue to be governed by the laws of the State of Delaware.
At the election of Parent, any direct,Wholly~OwnedSubsidiary
of Parent with respect to which the representation and warranty
set forth in Section 6.1~ is true and correct may be
substituted for Merger Sub as a constituent corporation in the
Merger.

2.2. Effective Time. The Merger shall become effec­
tive on the date and at the time (the "Effective Time") that
the Certificate of Merger shall have been accepted for filing
by the Secretary of State of the State of Delaware (or such
later date and time as may be specified in the Certificate of
Merger by mutual agreement of Parent, Merger Sub and the Com­
pany), which shall be on the Closing Date or as soon as prac­
ticable thereafter.

2.3. Closing. Subject to the fulfillment or waiver
of the conditions set forth in Article VIII, the Closing shall
take place (a) at the offices of Wachtell, Lipton, Rosen &
Katz, 51 West 52nd Street, New York, New York, at 10:00 a.m. on
the earliest practicable date (but no later than the fifth
business day) following the satisfaction or waiver of the con­
ditions set forth in Article VIII (other than those conditions
to be satisfied or waived at the Closing) or (b) at such other
place and/or time and/or on such other date as Parent, Merger
Sub and the Company may agree.
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